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FORM D o« UNITED STATES B OMB Approval
. s ) SECURITIES AND EXCHANGE COMMISSION OMB Numea::31 20::)2535-0076 l
i - Expires; May 31,
- _ C. Washington, DC 20549 . e Estimaled average burden. ‘
. ' - . hours per response . .. 16.00
. nl L A FORM D LY . PR ' p p
| | PURSUANT TO REGULATION D, : Prefix Seriat
! 06065193 ! SECTION 4(6), AND/OR was RECE,\!IEU
- - -+ == -- - < UNIFORM LIMITED OFFERING EXEMPTION .' 1

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
BreakingPoint Systerns, Inc. Sale of Series B Preferred Stock

Filing Under {Check box{es) that apply): O Rule504 [ Rule 505 X Rule 506 . O Section 4(6) [0 ULOE

Type of Filing: B New Filing[0 Amendment ' . -
o e — e e o -~ “ABASIC IDENTIFICATION DATA - P ) T T oo
1. Enter the information requested about the issuer
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
BreakingPoint Systems, Inc.
Address of Executive OfTices {Number and Street, City, State, Zip Code) - p Telephone Number {Including Area Codc)
10535 Boyer Blvd., Suite 300 512-821-6000 2\
Address of Principal Business Operations (Number and Street, City, State, Zip Code Tetephone Number (Incwyrcg\%c)
(if different from Executive Offices) same same / A
Briel Description of Business /-@*‘Vq cor O
Nerwork testing and security JANT 2 2007 p e T -VED Q‘}’I’G‘
. 7

Type of Business Organization THOMSO $ <\ UEC 2 6 2006
B corporation. O timited parinership, already formed FINANCRcT (please specify): \2;‘»- . oo S h
[0 business trusi [ limited partrership, to be formed SONgR T =
- — N
. . ‘ Month Year o QO 161 c;,é" :
Actunl or Estimated Date of Incorporation or Organization: L o] 8] [Lo] 5] ® Acwal DO Estimated. X .
Jurisdiction of [ncorporation or Organizalion: (Enter two-letier U.S. Postal Service abbreviation for State; : D
) CN for Canada; FN for other foreign jurisdiction) | 1] X R :
——— - -
GENERAL INSTRUCTIONS
Federal:

Who Must File: '-A_If issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢i se¢. or 15 U.5.C.
T7d(6). : .

Wihen 1o File. A notice must be filed no later than 15 days after the first sole of securities in the offering. A notice is deemed filed with the U.S. Securilics and
Fxchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below, or if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to Fite: U.S. Securities and Exchange Commission, 450 Fitth Strect, N.W., Washinglon, D.C. 20549 ! : !

Copies Required: Five {5) copigs of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be

photocopies of the manually signed copy or bear typed or printed signarures.

Information Required: A new filing must contain a1l information requesied. Amendments need only report the name of the issuer and offering, any changes thereto, the
information tequested in Pani C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix nced not be filed with
the SEC.

'
Filing Fee: There is no federal Gling fee. -

State:

This notice shall be used to indicale reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states thar have adopted ULOE and
that have adoptéd‘this form. lssuers relying on ULOE must file 2 separate notice with the Securities Administrator in cach stale where sales are (o be, or have been
made. If a stte requires the payment of a fee a5 a precondition Lo the claim for the exemplion, a fee in the-proper amount shall accompany this form. This notice shalk
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a pant of this notice and must be completed.

ATTENTION

Fallure to file notice in the appropriate states wlll not result In a loss of the federa! exemption.
Conversely, failure to flle the appropriate federal notice will not result in a [oss of an avallable
state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained In this form are

not required to respond unless the form displays a currently valid OMB control number.
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= _A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

*  Each promoter of the issuer, if the issuer has been organized within the past five years;

of the issuer;
*

*  Each general and managing partner of pariner issuers.

Each beneficial owner having the power 1o vote or dispose, or direet the vole or disposition of, 10% or morc of a class of equity securities

Each exccutive officer and dircctor of corporate issuers and of corporate general and managing partners of partnership issuers; and

Check box(es) that Apply: O Pramoter ® Beneficial Owner B Executive Officer B Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

McHale, John F.

Business or Residence Address (Mumber and Street, City, State, Zip Code)

10535 Boyer Blvd., Suite 300, Austin, TX 78758

Check box{es)that Apply:  *[Q Promoter =~ [0 Beneficial Ownér B Executive Officer- & Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Cantrell, Craig

Business or Residence Address (Number and Street, City, State, Zip Code)

10535 Boyer Blvd., Suite 300, Austin, TX 78758 _

Check box(es) that Apply: O Promoter 3 Beneficial Qwner [ Executive Officer X Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

Corboy, Michael R.

Business or Residence Address (Number and Street, City, State, Zip Code)

8111 Preston Road, Suitc 712, Dallas, TX 75225

Check box(es) that Apply: O Promoter O Beneficial Owner [0 Executive Officer X Director O General and/or
Managing Partmer

Full Name (Last name first, if individual)

Zito, Paul S.

Business or Residence Address (Number and Street, City, State, Zip Code)

111 Congress Avenue, Suite 3000, Austin, TX 78701 : _

Check box(es) that Apply: O Promoter 3 Beneficial Owner &3 Executive Officer O Director {J General and/or

’ Managing Parmer

Full Name {Last name first, if individual) :

Cahill, James E.

Business or Residence Address (Number and Strect, City, State, Zip Code)

10535 Boyer Blvd., Suite 300, Austin, TX 78758

Check box(es) that Apply: O Promater O SBeneficial Owner : Executive Officer iJ Director [J General and/or
Managing Pariner

Full Name (Last name first, if individual)

Cox, Dennis

Business ot Residence Address (Number and Street, City, State, Zip Code)

10535 Boyer Blvd., Suite 300, Austin, TX 78758

Check box(es) that Apply: O Promoter B Benefcial Owner [® Executive Officer O Director O General and/or

Managing Partner

Full Name (Last name first, if individual)
Brewer, Keith

Business or Residence Address (Number and Street, City, State, Zip Code)
10535 Boyer Blvd., Suite 300, Austin, TX 78758

{Use blank sheet, or copy and use additional copies of this shect, as necessary)
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» B. INFORMATION ABOUT OFFERING .

N
I. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? Ees B? '
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? SN/A
Yes No
3. Does the offering permit joint ownership of a single unit? ®) O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. f
a person o be listed is an associated person or agent of g broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may st forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
{Check “Al States™ or check individual STAIES) ..ot et sten bbb s s b O Al States

Owar; Oiax) Oiaz) Qarl Olcal Qicol Oier) Jioel Qiec) Oirel Oeal QeI Oim |
- Otry O Orrar Oksl Oyl Qiea) Oee) Qo] Oimva) QJimz) Ol Omws) el |
Oy Omer Oy Oy gy O Oyl el Qoo Jiosl Qioxl JIor] JPAY
Oir1) [Otscy QOrspy Otend OJirxy oot Oovry [Gival OQwa) Oiwvy Oiwrl Jwy]l OJIeR)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individUal SLALEE) c.co.....o.eiiic ettt s s s essste s st s bt sbrenmasermeanerarsanens [ All States

Owavt Otakl Otazl Oeary Qieal Oteor Qierr Qoel Qiocl Jwrn) Oteal Oterl Oiiol
Otz By Qial Oixsl Oxyyr Jital [JiMe) QM) OQiMa) O Qoew) Jws) Mol
Ol OwEr Oinve Ol OQingl Oy Qiwy) Tine) Oivo) Oior] [Jioxl [Oior) [JiPal
Oirzy Cliscy Osel Oervy Oiex) Qwer) Oove . Qival Diwa) Jiwv) OJiwil Tiwy) JIPR)

Fult Name (Last name first, if individual)

Business or Residence Address (Number und Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdividUal SAIESY ...t esvess st bttt seere senssessae st esse e srataessresinenes O All States

Oiaz) Otaxkl Oiaz) Oitard Oleal Oteo) Oicrl Dforl Oipel [JFLl Olisal OJiurl i
Oy A Otia) Oiksy Oixkyl Owa) JiMe) Omol Oma) Ol Qg Oiss] Oivo)
Climry OQinel Oy Oee)] Jinvgl Oed Oiowyl OJoee) Oiwel Ooosl Oiokl OJwoer]l Jieal
Citrry [Oiscl Oispl Oty Oirx1 Oivry Ovrd Qiva) Omwal OQmwv) Otwil Owyl JIeR)
(Use btunk sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount alrcady sold.
Enter “0” if answer is “nonc” or “zero”. If the transaction is an exchange offering, check this box [ and
ndicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate  Amount Already
Offering Price Sold

DIEBL L, it s s rans s e RO $

BQUILY ©oovvveveaemeeesseestsrrs sser s s assesessesseeesee s e s SRSt e e e e enee RS Ao AA SRR RS ce e eener e esees e st RR e $_ 8000000 $__ 8000000

{0 Common B Preferred

Convertible Securities (InCIuding WaITanis) ...o..o.ovevee e s et cessesssss e st snes s 9 s
Partnership INETESIS .........ccococuirrrirrnrerrnrnee e svstenas crvcesssansesenaresessenssss s srsess seesassssvovenssesioorsineicses 9 )
TOtal e e $ 8.000.000 § 8,000,000
Answer also in Appendix, Coturnn 3, if filing under ULOE
2. Enter the number of accredited end non-accredited investors who have purchased securities in this offering
and the aggregate dollar amaunts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total
lines. Enter “0” if answer is “none™ or “zero."”
Number Aggregaie
Investors Daollar Amount
Of Purchases
ACCTEAHEd INVESTOS 1ottt ctrraeereren st aer st sat o e s eae et e sar srs e srs et e enescrernarenson 10 S 8,000,000
NON-BCCTEAIET INVESIOTS Liviiticrciretrieieie st sttt et re e b en b et e st ananmseesp e e b s ai e s L)
Totat (for filings under Rule 504 only) 5
Answer also in Appendix, Column 4, filing under ULOE
). Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for al] securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior 1o the first sale of
securities in this offering. Classify securities by type listed in Part C-Question 1.
Type of Offering Type of Dollar Amount
Security Sold
RUIZ SOS oottt s ettt sr e ser e enee e bbb b s e s A0 b e n e s et e e b et b e et s asnnsn 5
Regulation A ..., b
RUIE 504 et e 3
TOWL e e s e eae e s skt nda et et abr ks b3
4.a. Fumnish a statement of ull expenscs in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization cxpenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box 1o the left of the estimate.
TrARSFEr ABBNITS FEES -orieeirveieeeire e e ersseast e ee et et snse s ses bate st eses e st enseeesease st a st ennsaneee e meensbessetnns s
Printing and ENEraving COSIS .....c.oovurriveeiie et enac s sessstasses s serssa s et s sbansss ses s sesesbsstsvepessnsas s sssst ot antsenvrsnens 5
Legal Fees ............ $ 15,000

ACCOUNTING FEES ..ottt s et e e et et s0 4 s ssa s b bbb b ae R R b b s e s remren $
ENBINEERING FEES .ooooiiiiiii et e e ve s e cara b e ot et a et b ar s ea e e s e b3
Sates Commissions (Specify finder’s fees SEPURALEIY) ... it et ebs s e eer et et eeeapeon b3
Other Expenses (identify) Filing fees.............ccooeevnen.n. e ttebtb et et b s et e e b s aee b naraen $_ 328

ROOoOO®ROO
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.Enter the difference between the aggregate offering price given in response to Part C-Question | and

total expenses furnished in response to Part C-Question 4.a. This difference is the “adjusted gross
PIOCEEAS 10 thE SSULT." ...oveecmecmsierierearassssseesssestonss et esesses s st b b A b ar b1 7.984.67

5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be used for each
of the purposes shown. IF the amount for any purpose is noi known, furnish an estimate and check the box
1o the left of the estimate. The 1otal of the payments listed must be equal to the adjusted gross proceeds Lo
the issuqr set forth in response 10 Part C-Question 4.h. above.

Payments to
Officers,
Directors, &  Payments To
Affiliates Others
) PUrchase 0f FEa1 BSIALE ..........cecisecrimrenrmcsmsesis e sessssissss st sst et rbessssanes RN B B O s __
Purchase, rental or leasing und installation of machinery and equipment ..o o s 0 s
Construction or leasing of plant buitdings and facilities ... O s a s
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or sccurities of another issuer pursuant to a merger .......... a s 0o s
RepayMEnt OF INAEBIEANESS .....c..ovvvre s ssrrses s sssssrs sesssssssas e ans s et set e presssssssnass s Qs a s
WOTKING CAPHAL ..cvvireiiets ettt s s cereserese et reatre g st mert st sesnrinsnse st eceneese () 9 B $___7984675
Other (specify) O s d s
............. 0o s O s
COMIMN TOMIS ..o sisseeve st s ettt s brrreresratersnesavmtarsses s rsanssAessanebassmsshoressen temsanssrnenmetses O s B3 5__ 7984675
Total Payments Listed (column totals added) ..o ireeereveciien v sttt eaatns s cvess e vaesea B¢ S 7984675

D, FEDERAL SIGNATURE

The issuer has duly caused this notice to be signcd by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constituics an undertaking by the issuer to fumish to the U.S. Secunities and Exchange Commissian, upon written request of its staff, the
information furnished by the issuer to any non-acNed mvestor pursuam to paraiaph (b} (2) of Rule 502.

Issuer (Print or Type)

Date
20
December , 2006

BreakingPoint Systems, Inc.

Name of Signer (Print or Type} Titl¢ offSigner (Print or Type)
James E. Cahill Pres

ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violatlons. (See 18 U.S.C. 1001.)
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